
AMNS KHOPOLI LIMITED 

(Pursuant to an order dated January 22, 2024 of the Hon'ble National Company 

Law Tribunal, Mumbai Bench (Court-2), uploaded on the website of the Hon’ble 

Tribunal on January 22, 2024, in Company Application No. (CAA) No. 269 of 

2023) 

NOTICE OF THE NCLT CONVENED MEETING OF 

THE SHAREHOLDERS OF THE COMPANY 

Monday, March 11, 2024, at 11:00 A.M. IST 

by Video-Conferencing / Other Audio-Visual Means 

Proposed Scheme of Amalgamation and Arrangement 

In the matter of the Companies Act, 2013; 

AND 

In the matter of Sections 230 to 232 read with, Section 66 of the Companies Act, 

2013 and Companies (Compromises, Arrangements and Amalgamation) Rules, 

2016 and other applicable provisions of the Companies Act, 2013; 

AND 

In the matter of Scheme of Amalgamation and Arrangement amongst AMNS 

Khopoli Limited, ArcelorMittal Nippon Steel India Limited and their respective 

shareholders 
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LIMITED 

(To be convened pursuant to the Order dated January 22, 2024 (uploaded on January 22, 2024) 
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FORM NO. CAA 2 

[Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016] 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 

MUMBAI BENCH, AT MUMBAI 

COMPANY APPLICATION (CAA) NO. 269 OF 2023 

In the matter of the Companies Act, 2013; 

AND

In the matter of Sections 230 to 232 read 

with, Section 66 of the Companies Act, 2013 

and Companies (Compromises, 

Arrangements and Amalgamation) Rules, 

2016 and other applicable provisions of the 

Companies Act, 2013; 

AND

In the matter of Scheme of Amalgamation 

and Arrangement amongst AMNS Khopoli 

Limited, ArcelorMittal Nippon Steel India 

Limited and their respective shareholders 

AMNS Khopoli Limited 

(CIN: L27104MH1985PLC035806) 

A company registered under the Companies Act, 1956 

Having its registered office at: 

Admin Block, Survey No. 71-75, Village Donvat, 

Khopoli-Pen Road, Khalapur,  

Raigarh, Maharashtra – 410203, India; 

…Applicant Company / Amalgamating 

Company / Transferor Company
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NOTICE UNDER SECTION 230 (3) OF THE COMPANIES ACT, 2013 READ WITH, 

RULE 6 OF COMPANIES (COMPROMISES, ARRANGEMENTS AND 

AMALGAMATION) RULES, 2016 FOR CONVENING THE MEETING OF THE 

SHAREHOLDERS OF AMNS KHOPOLI LIMITED 

To, 

The Shareholders of 

AMNS Khopoli Limited 

Applicant Company / Amalgamating Company / Transferor Company 

Notice is hereby given that by an order dated January 22, 2024 (the “Order”), uploaded on the 

website of the Hon'ble National Company Law Tribunal, Mumbai Bench (Court-2) (“Hon’ble 

Tribunal”), the Hon’ble Tribunal has directed a meeting to be held of the Shareholders (as 

defined below in the ‘Notes’) of AMNS Khopoli Limited for the purpose of considering, and if 

thought fit, approving with or without modification(s), the proposed Scheme of Amalgamation 

and Arrangement (the “Scheme”) amongst AMNS Khopoli Limited (“AMNS Khopoli” / 

“Applicant Company” / “Amalgamating Company” / “Transferor Company”), 

ArcelorMittal Nippon Steel India Limited (“AMNSI” / “Amalgamated Company” / 

“Transferee Company”) and their respective shareholders under Sections 230 to 232 read with 

Section 66 of the Companies Act, 2013 (“Act”) read with Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 and other applicable provisions of the Act. 

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting 

of the Shareholders of AMNS Khopoli will be held on Monday, March 11, 2024 at 11:00 A.M. 

(IST), (“Meeting”) through video-conferencing or other audio-visual means (“VC / OAVM”), 

following the operating procedures (with relevant modifications as may be required) referred 

to in Circular No. 17/2020 dated April 13, 2020; Circular No. 20/2020 dated May 5, 2020; 

Circular No. 22/2020 dated June 15, 2020; Circular No. 33/2020 dated September 28, 2020; 

Circular No. 39/2020 dated December 31, 2020; Circular No. 14/2020 dated April 8, 2020; 

General Circular No. 02/2022 dated May 5, 2022; General Circular No. 70/2022 dated 

December 28, 2022 and General Circular No. 09/2023 dated September 25, 2023 issued by the 

Ministry of Corporate Affairs, and Secretarial Standard on General Meetings as issued by the 

Institute of Company Secretaries of India (SS-2). At such day, date and time, the said 

Shareholders of AMNS Khopoli are requested to attend the Meeting following the operating 

procedures prescribed by the Ministry of Corporate Affairs, Government of India. 

Persons entitled to attend, and vote may vote through remote e-voting or through e-voting facility 

made available during the Meeting through VC/OAVM. AMNS Khopoli has appointed Central 

Depository Services (India) Limited (“CDSL”) to provide facility for remote e-voting and e-

voting during the Meeting, so as to enable the Shareholders of AMNS Khopoli to consider and 

approve the Scheme by way of the resolution included in this notice, as well as to enable the 

Shareholders to attend and participate in the Meeting through VC/OAVM. Accordingly, voting 
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by Shareholders shall be carried out through remote e-voting prior to the Meeting or e-voting 

facility made available during the Meeting, as stated below. 

The facility of appointment of proxies by Shareholders will not be available for such Meeting. 

However, a body corporate which is a Shareholder is entitled to appoint a representative for the 

purposes of participating and/or voting during the Meeting. The remote e-voting shall commence 

from Friday, March 8, 2024 at 9.00 A.M. (IST) and end on Sunday, March 10, 2024 at 5.00 P.M. 

(IST).

Each Shareholder can opt for only one mode of voting i.e., either e-voting at the Meeting or by 

remote e-voting. In case of any Shareholder exercising the right to vote via both modes, i.e., 

casting vote by remote e-voting as well as during the Meeting, then remote e-voting shall prevail 

over voting by the said Shareholder during the Meeting. The vote cast during the Meeting by 

such a Shareholder shall, in that case, be treated as invalid. Once the vote on the resolution is 

cast by a Shareholder, the Shareholder will not be allowed to change it subsequently.

The Hon’ble Tribunal has appointed Mr. Abhishek Sanghi, Advocate as the Chairperson of the 

Meeting, including for any adjournment(s) thereof. Further, the Scrutinizer for the Meeting has 

been appointed pursuant to the directions provided by the Hon’ble Tribunal in the Order. The 

Scheme, if approved at the Meeting, will be subject to the subsequent approval of the Hon’ble 

Tribunal and such other approvals, permissions and sanctions from any other regulatory or 

statutory authority(ies) as may be deemed necessary. 

The voting rights of Shareholders of AMNS Khopoli for the purpose of remote e-voting prior to 

the Meeting or e-voting during the Meeting shall be in proportion to their share in the paid-up 

share capital of AMNS Khopoli as on October 05, 2023. 

TAKE NOTICE that the following resolution is proposed under Section 230(3) and other 

applicable provisions of the Companies Act, 2013 and the provisions of the memorandum of 

association and the articles of association of AMNS Khopoli, for the purpose of considering, 

and if thought fit, approving, with or without modification(s), the Scheme: 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 of 

the Companies Act, 2013 (“Act”) read with Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 and other applicable provisions of the Act, the applicable rules, 

circulars and notifications made thereunder (including any statutory modification(s) or re-

enactment(s) thereof for the time being in force), and subject to the provisions of the 

memorandum of association and the articles of association of AMNS Khopoli Limited (“AMNS 

Khopoli”) and subject to the approval of the Hon’ble National Company Law Tribunal, 

Mumbai Bench (“Hon’ble Tribunal”) or any other approvals of any regulatory and other 

authorities as may be required in accordance with the scheme of amalgamation and 

arrangement (“Scheme”) between AMNS Khopoli Limited, AMNSI and their respective 

shareholders under Sections 230 to 232 read with Section 66 of the Act read with Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 and other applicable 
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provisions of the Act and subject to such conditions and modifications as may be prescribed or 

imposed by the Hon’ble Tribunal, which may be agreed to by the board of directors of AMNS 

Khopoli (“Board”), which term shall be deemed to mean and include one or more committee(s) 

constituted/ to be constituted by the Board or any person(s) which the Board may nominate to 

exercise its powers including the powers conferred by this resolution), the Scheme as enclosed 

with the notice of the Hon’ble Tribunal convened meeting of the Shareholders of AMNS 

Khopoli, be and is hereby approved.” 

“RESOVED FURTHER THAT, the Board be and is hereby authorized to do all such acts, 

deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable, 

appropriate or necessary to give effect to the preceding resolution and effectively implement 

the arrangement embodied in the Scheme and to accept such modifications, amendments, 

limitations and/or conditions, if any, which may be required and/or imposed by the Hon’ble 

Tribunal while sanctioning the Scheme or by any authorities under applicable law, or as may 

be required for the purpose of resolving any questions or doubts or difficulties that may arise 

including passing of such accounting entries and/or making such adjustments in the books of 

accounts of AMNS Khopoli as considered necessary in giving effect to the Scheme, as the Board 

may deem fit and proper.” 

A copy of the explanatory statement under Sections 230 to 232 and 102 of the Act read with Rule 

6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 

(“Explanatory Statement”), the Scheme and other accompanying documents are enclosed and 

form part of the notice. 

TAKE FURTHER NOTICE that a copy of the Notice (as defined below in the ‘Notes’) can also 

be obtained free of charge from the Registered Office of AMNS Khopoli, situated at Admin 

Block, Survey No. 71-75, Village Donvat, Khopoli-Pen Road, Khalapur, Raigarh, Maharashtra 

– 410203, India, between 11:00 A.M. and 1:00 P.M. on all days except Saturday, Sunday and 

public holidays up to the date of the Meeting. Alternatively, Shareholders may request for an 

electronic / soft copy of the said documents by sending an e-mail to AMNS Khopoli at 

rohit.sharma1@amns.in. A copy of the Notice and the accompanying documents are also placed 

on the website of AMNSI at www.amns.in and the website of CDSL at www.evotingindia.com.   

Sd/- 

Abhishek Sanghi 

Chairperson appointed by the Hon’ble 

Tribunal for the Meeting 

February 1, 2024 

Place: Mumbai 
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S&R Draft: January 23, 2024 
Privileged and Confidential 

Registered Office: 

Admin Block, Survey No. 71-75, Village Donvat, 

Khopoli-Pen Road, Khalapur, 

Raigarh, Maharashtra - 410203, India 

CIN: L27104MH1985PLC035806

E-mail: rohit.sharma1@amns.in
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Notes: 

1. The notice in relation to the Hon’ble Tribunal convened meeting of the shareholders of 

AMNS Khopoli, together with the documents accompanying the same, including the 

Explanatory Statement and the Scheme (collectively, the “Notice”) is being sent by e-

mail (at the last known e-mail address), to all the equity Shareholders of AMNS Khopoli 

whose names appear in the Chartered Accountant’s certificate certifying the list of equity 

Shareholders as on October 05, 2023 as had been filed with the Hon’ble Tribunal 

(“Shareholders”). In case the e-mail address of any shareholder is not registered with 

AMNS Khopoli, then such Shareholder is requested to contact AMNS Khopoli for 

registration of the same on or before 2:00 P.M. (IST) on February 23, 2024 by sending 

an e-mail to Mr. Rohit Sharma at rohit.sharma1@amns.in. Post successful registration of 

e-mail, the soft copy of the Notice and the login credentials for attending the Meeting as 

well as for remote e-voting and e-voting during the Meeting would be sent at such 

registered e-mail address of the concerned Shareholder. 

2. A person/entity who is not a Shareholder as on the date referred to in the note above 

should treat this Notice for information purposes only and shall not be entitled to vote 

and/or participate in the meeting. 

3. The notice along with enclosures thereto will be displayed on the website of AMNSI at 

www.amns.in and on the website of Central Depository Services Limited (“CDSL”) at

www.evotingindia.com.

4. The deemed venue for the Meeting shall be the registered office of the Transferor 

Company / AMNS Khopoli. The Shareholders of AMNS Khopoli are entitled to vote 

through electronic means, both through remote e-voting prior to the meeting or e-voting 

during the meeting which will be held through VC/OAVM, as described below. Further, 

since the meeting will be held through VC/OAVM, physical attendance of shareholders 

has been dispensed with. 

5. The voting by Shareholders through remote e-voting shall commence on Friday, March 

8, 2024 at 9.00 A.M. (IST) and end on Sunday, March 10, 2024 at 5.00 P.M. (IST). The 

remote e-voting module shall be disabled by CDSL thereafter. During this period, 

shareholders may cast their vote electronically. 

6. Shareholders joining the meeting through VC/OAVM, who have not already cast their 

vote by means of remote e-voting, shall be able to exercise their right to vote through e-

voting at the Meeting. The shareholders who have cast their vote by remote e-voting prior 

to the Meeting may also join the Meeting through VC/OACM but shall not be entitled to 

cast their vote again. 
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7. The voting rights of Shareholders of AMNS Khopoli for the purpose of remote e-voting 

prior to the meeting or e-voting during the Meeting shall be in proportion to their share 

in the paid-up share capital of AMNS Khopoli as on October 05, 2023. 

8. Since the Meeting is being held through VC/OAVM, the facility for appointment of 

proxies by the Shareholders will not be available for the Meeting and hence the proxy 

form and attendance slip are not annexed to this Notice. 

9. A body corporate which is a Shareholder of AMNS Khopoli is entitled to appoint an 

authorized representative for the purpose of participating and / or voting during the meeting 

held through VC/OAVM. Further, such body corporates are required to send duly scanned 

certified copy (pdf file) of the relevant resolution/ authority letter to the Scrutinizer at

kna.advisors@gmail.com from their registered e-mail address with a copy marked to 

AMNS Khopoli at its e-mail address viz. rohit.sharma1@amns.in, no later than 48 hours 

before the scheduled time of the  Meeting. 

10. Shareholders are requested to kindly go through the instructions in the notes below for 

casting vote through remote e-voting prior to the meeting and e-voting during the 

meeting, as well as for attending the meeting through VC/OAVM and for registration as 

speaker (if any shareholder would like to express views / ask questions during the 

meeting). 

11. In terms of the provisions of Section 107 of the Companies Act, 2013, since the voting 

on the resolution as set out in the Notice is being conducted through e-voting (including 

remote e-voting), the said resolution will not be decided by a show of hands at the 

meeting. 

12. Since the meeting will be held through VC / OAVM mode, the route map to the venue of 

the Meeting is not annexed in this Notice. 

13. In terms of the directions contained in the Order, the quorum of the Meeting shall be two 

(2) shareholders present and voting. Further, the Order directs that in case the required 

quorum for the Meeting is not met within half-an-hour from the time appointed for 

holding the Meeting, then the provisions of sub-sections (2) and (3) of Section 103 of the 

Act shall be applicable mutatis mutandis to the Meeting and to any adjournments thereof. 

In terms of sub-sections (2) and (3) of Section 103, if the quorum is not present within 

half-an-hour from the time appointed for holding the Meeting, the Meeting shall stand 

adjourned to the same day in the next week at the same time, and if the quorum is not 

present within half-an-hour from the time appointed for holding such adjourned meeting, 

the shareholders present shall constitute the quorum. 

14. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by 

the Shareholders of AMNS Khopoli if the resolution mentioned above in the Notice has 

been approved by a majority of persons representing three-fourths in value of the 
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Shareholders of AMNS Khopoli, voting through remote e-voting and e-voting facility 

being made available during the Meeting. Subject to the receipt of requisite number of 

votes, the resolution, as set forth in the Notice shall be deemed to be passed on the date 

of the meeting i.e. on March 11, 2024. 

15. The advertisement about convening the Meeting will be published by AMNS Khopoli in 

‘The Financial Express’ in all editions, in English and a Marathi translation thereof in 

‘Navshakti’ in all editions. 

16. The Scrutinizer will submit his report to the Chairperson after completion of the scrutiny 

of the votes cast by the Shareholders of AMNS Khopoli through remote e-voting and 

through e-voting during the Meeting. The Scrutinizer’s decision on the validity of the 

votes shall be final. The result along with the report of the Scrutinizer shall be displayed 

on AMNSI’s website www.amns.in and on CDSL’s website www.evotingindia.com

within (3) three days from the conclusion of the Meeting. 

I. INSTRUCTIONS FOR REMOTE E-VOTING FOR SHAREHOLDERS  

(i) The remote e-voting period would commence from Friday, March 8, 2024 at 9.00 A.M. 

(IST) and end on Sunday, March 10, 2024 at 5.00 P.M. (IST). The remote e-voting 

facility shall be disabled thereafter. 

(ii) The Shareholders should log on to the e-voting website of CDSL

www.evotingindia.com during the voting period. 

(iii) Click on “Shareholders/ Members” tab. 

(iv) Enter your User ID (which would be sent to the respective Shareholders at their e-mail 

address registered with AMNS Khopoli). 

(v) Next enter the Image Verification / Captcha as displayed on the screen and click on 

Login. 

(vi) Enter your password (which would be sent to the respective Shareholders at their e-

mail address registered with AMNS Khopoli). 

(vii) After entering these details correctly, click on the “SUBMIT” tab. 

(viii) Select the EVSN of AMNS Khopoli on which you choose to vote.  

(ix) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the 

same the option “YES/NO” for voting. 

(x) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire resolution 

details. 
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(xi) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A 

confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, 

else to change your vote, click on “CANCEL” and accordingly modify your vote. 

(xii) Once you “CONFIRM” your vote on the resolution, you will not be allowed to vote. 

(xiii) You can also take out a print of the vote cast by you by clicking on “Click here to print” 

option on the voting page.
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II. INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE MEETING 

THROUGH VC/OAVM ARE AS UNDER: 

(i) Shareholders will be provided with a facility to attend the Meeting through VC/OAVM 

through the CDSL e-Voting system. Shareholders may access the same at

www.evotingindia.com under ‘Shareholders / Members’ login using the remote e-

voting credentials. The link for VC/OAVM will be available after successful login 

where the EVSN of AMNS Khopoli will be displayed. 

(ii) Shareholders can join the Meeting through VC/OAVM mode 30 minutes before the 

scheduled time of the commencement of the Meeting by following the procedure 

mentioned in the Notice. 

(iii) Shareholders are advised to join the Meeting through desktop computers or laptops 

instead of mobile devices for better experience. 

(iv) Shareholders will be required to enable access to their devices’ camera and microphone 

and be connected to a reliable internet network to avoid any disturbance during the 

Meeting. 

(v) Shareholders connecting to internet via a mobile hotspot may experience audio/video 

loss due to fluctuation in their respective networks. It is therefore recommended to use 

a stable Wi-Fi or LAN connection to mitigate any kind of glitches. 

(vi) Shareholders are encouraged to submit their questions in advance with regard to the 

Scheme, from their registered e-mail address, mentioning their name, DP ID and Client 

ID number/folio number and mobile number, to reach AMNS Khopoli at 

rohit.sharma1@amns.in up to February 28, 2024. 

(vii) Shareholders who would like to express their views or ask questions during the Meeting 

may pre-register themselves as a speaker by sending their request from their registered 

e-mail address mentioning their name, DP ID and Client ID number/folio number and 

mobile number at rohit.sharma1@amns.in up to February 28, 2024. 

(viii) Shareholders who have registered themselves as a speaker will only be allowed to 

express their views/ask questions during the Meeting for a maximum time of 3 (three) 

minutes each, once the floor is open for queries. Shareholders are requested to restrict 

their questions/views only on the Scheme. 

III.  INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING DURING THE 

MEETING AS UNDER:-

(i) The procedure for e-Voting on the day of the Meeting is the same as the instructions 

mentioned above for remote e-voting. 
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(ii) Only those Shareholders who are present in the Meeting through VC/OAVM facility 

and have not cast their vote on the resolution through remote e-Voting and are 

otherwise not barred from doing so, shall be eligible to vote through e-Voting system 

available during the Meeting. 

(iii) If any votes are cast by the Shareholders through the e-voting facility available during 

the Meeting and if the same Shareholders have not participated in the Meeting through 

VC/OAVM facility, then the votes cast by such Shareholders shall be considered 

invalid as the facility of e-voting during the Meeting is available only to the 

Shareholders attending the Meeting. 

(iv) Shareholders who have voted through remote e-voting will be eligible to attend the 

Meeting. However, they will not be eligible to vote at the Meeting. 

If you have any queries or issues regarding attending the Meeting through and e-voting 

through the CDSL e-voting system, you can write an email to 

helpdesk.evoting@cdslindia.com or contact the toll free number at 1800 22 55 33.  

Enclosures: As above  

Sd/- 

Abhishek Sanghi 

Chairperson appointed by the Hon’ble 

Tribunal for the Meeting 

February 1, 2024 

Place: Mumbai 

Registered Office: 

Admin Block, Survey No. 71-75, Village Donvat, 

Khopoli-Pen Road, Khalapur, 

Raigarh, Maharashtra - 410203, India 

CIN: L27104MH1985PLC035806 

E-mail: rohit.sharma1@amns.in
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 

MUMBAI BENCH, AT MUMBAI 

COMPANY APPLICATION (CAA) NO. 269 OF 2023 

In the matter of the Companies Act, 2013; 

AND 

In the matter of Sections 230 to 232 read with, 

Section 66 of the Companies Act, 2013 and 

Companies (Compromises, Arrangements and 

Amalgamation) Rules, 2016 and other 

applicable provisions of the Companies Act, 

2013; 

AND

In the matter of Scheme of Amalgamation and 

Arrangement amongst AMNS Khopoli 

Limited, ArcelorMittal Nippon Steel India 

Limited and their respective shareholders 

AMNS Khopoli Limited 

(CIN: L27104MH1985PLC035806) 

A company registered under the Companies Act, 1956 

Having its registered office at: 

Admin Block, Survey No. 71-75, Village Donvat, 

Khopoli-Pen Road, Khalapur 

Raigarh, Maharashtra - 410203, India; 

…Applicant Company / Amalgamating 

Company / Transferor Company 
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EXPLANATORY STATEMENT UNDER SECTIONS 230 TO 232 READ WITH 

SECTION 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE 

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) 

RULES, 2016 

1. This explanatory statement is being furnished pursuant to Sections 230 to 232 and 102 

of the Companies Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”).

2. Pursuant to the order dated January 22, 2024 (the “Order”) issued by the Hon’ble National 

Company Law Tribunal, Mumbai Bench (“Hon’ble Tribunal” or “NCLT”) under Section 

230(1) of the Act in Company Application CAA No. 269 of 2023, a meeting of the 

Shareholders (as defined in the notice under ‘Notes’) of AMNS Khopoli is being 

convened on March 11, 2024, at 11:00 A.M. (IST) (“Meeting”) through video 

conferencing or other audio visual means (“VC/ OAVM”), for the purpose of considering 

and, if thought fit, approving with or without modification(s), the scheme of 

amalgamation and arrangement amongst AMNS Khopoli, AMNSI and their respective 

shareholders under Sections 230 to 232 read with Section 66 of the Act and Rules and 

other applicable provisions of the Act (“Scheme”). The Scheme as filed with the Hon’ble 

Tribunal is enclosed as Annexure 2.

3. Capitalized terms which are used in this Explanatory Statement, but which are not 

defined herein shall have the meaning assigned to them in the Scheme, unless otherwise 

stated. 

Overview of the Scheme 

4. The Scheme is presented pursuant to the provisions of Sections 230 to 232 read with 

Section 66 of the Act and Rules and other relevant provisions of the Act and, inter alia, 

envisages the transfer and vesting of the Amalgamating Company into and with the 

Amalgamated Company with effect from November 10, 2022. Additionally, the Scheme 

also provides for various other matters consequential or otherwise integrally connected 

with the Scheme. The accounting treatment proposed in the Scheme is in conformity with 

the Accounting Standards prescribed under Section 133 of the Act. 

5. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by 

Shareholders of the Applicant Company if the resolution mentioned above in the Notice 

has been approved by e-voting during the Meeting through VC/OAVM or through remote 

e-voting facility by a majority of persons representing three-fourths in value of the 

Shareholders of Applicant Company, voting during the Meeting through VC/OAVM or 

through remote e-voting facility. 
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6. The Hon’ble Tribunal, pursuant to the Order, was pleased to appoint Mr. Abhishek 

Sanghi, Advocate, as the Chairperson of the Meeting, including for any adjournment(s) 

thereof. Further, the Scrutinizer for the Meeting has been appointed pursuant to the 

directions provided by the Hon’ble Tribunal in the Order. 

Details of the Scheme of Arrangement as required to be disclosed in compliance 

with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016 

(i) Details of the order of the Hon’ble Tribunal directing the calling, convening 

and conducting of the Meeting: 

(a) Date of the Order:  

January 22, 2024 

(b) Date, time, and mode of the Meeting: 

Day: Monday 

Date: March 11, 2024 

Time: 11:00 A.M. (IST) 

Mode: Meeting to be held through Video Conferencing or Other Audio-

Visual Means 

Remote e-voting start date and time: March 8, 2024 at 9.00 A.M. (IST) 

Remote e-voting end date and time March 10, 2024 at 5.00 P.M. (IST) 

(ii) Details of the Companies: 

A. Transferor Company 

(a) Corporate Identification Number (CIN): 

L27104MH1985PLC035806 

(b) Permanent Account Number (PAN): AAACU1710C 

(c) Name of the Company: AMNS Khopoli Limited

(d) Date of Incorporation: March 29, 1985 
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(e) Type of the Company (whether public or private or one person 

company): Unlisted Public Company 

(f) Registered office address and e-mail address:

• Registered office address: Admin Block, Survey No. 71-

75, Village Donvat, Khopoli-Pen Road, Khalapur Raigarh, 

Maharashtra - 410203 

• E-mail Address: rohit.sharma1@amns.in

(g) Summary of main objects as per memorandum of association; and 

main business carried on by the Transferor Company:

• The main objects of the Transferor Company, as set out in 

its Memorandum of Association, are as under: 

i. To carry on the business in galvanising, processing 

electroplating and coating of all kinds of metals (ferrous 

and non-ferrous), PVC, clad, by not, cold or other modern 

methods and of manufactures, processors rerollers, 

refiners, smelters, converters, producers, exporters, 

importers, traders, dealers, distributors, stockiest, buyers, 

sellers, agents or merchants in all kinds and forms of steel 

including mild, high carbon spring, high speed tools, 

stainless steel, special steels, and products thereof required 

in or used for industrial, agricultural, transport, 

commercial, defense, domestic, power, transmission or 

construction purpose. 

ii. To manufacture, fabricate, produce, erect, assemble, 

install, build, rebuild, overhaul service, import, export, 

buy, sell and otherwise deal in every kinds of plant and 

machinery, vessels, tanks, filters, air drying plants, 

intercoolers, heat recover system, power equipment, ERW 

steel tubes (Electric Resistance Welded Steel Tubes), Iron 

and Steel, Metal (ferrous and non-ferrous) steel alloys, 

scrap, pipes, wire drawing of any metal and to carry on 

business of fabrication casting and forging of all types of 

ferrous and non-ferrous metals. 

• Main Business of the Transferor Company:  
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The Transferor Company is primarily engaged in the 

business of manufacturing and sale of downstream steel 

products.  

(h) Details of change of name, registered office and objects of the 

Transferor Company during the last five years: On December 15, 

2022, the name of the Transferor Company was changed from 

‘Uttam Galva Steels Limited’ to ‘AMNS Khopoli Limited’. 

(i) Name of the stock exchange where the securities of the Transferor 

Company are listed, if applicable: N/A

(j) Details of the capital structure of the Transferor Company including 

authorized, issued, subscribed and paid-up share capital:

The authorized, issued, subscribed and paid-up share capital of the 

Transferor Company as on September 30, 2023, is as follows:

Share Capital Amount In INR 

Authorized Share Capital 

5,00,00,00,000 Equity Shares of INR 10 each 50,00,00,00,000 

Total 50,00,00,00,000 

Issued, Subscribed and Paid-up Share Capital 

4,02,00,00,000 Equity Shares of INR 10 each 40,20,00,00,000 

Total 40,20,00,00,000 

(k) Names of the promoters and directors along with their addresses: 

Sr. 

No. 

Name of the 

Director 

Designation/ 

Relation 

Address 

1. Mr. Kalyan 

Ghosh 

Director A - 3/304, Tower - 3, 

Silver City, Sector - 

93 A, Noida, Gautam 

Buddha Nagar, Uttar 

Pradesh – 201304 

2. Mr. Devinder 

Singh Arora 

Director 19/115, Second Floor,

Vikram Vihar, Lajpat 

Nagar4, New Delhi, 

Delhi 110024 

3. Mr. Hiroshi 

Ebina 

Director D-1/39, 2nd Floor, 

Vasant 

Vihar, New Delhi, 

Delhi - 
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110057 

4. Mr. Keiji 

Kubota 

Director 8-13-1, Kitamachi, 

Nerimaku, Tokyo 

1790081, Japan 

5. Ms. Anuprita 

Mehta 

Director 9, Makanji Mansion, 

Bal 

Govind Das Road, 

Mahim 

Mumbai-400016 

Sr. 

No. 

Name of the 

Promoter 

Designation/ 

Relation 

Address 

N/A 

B. Transferee Company 

(a) Corporate Identification Number (CIN): 

U27100GJ1976FLC013787 

(b) Permanent Account Number (PAN): AAACE1741P 

(c) Name of the Transferee Company: ArcelorMittal Nippon Steel India 

Limited 

(d) Date of Incorporation: June 1, 1976 

(e) Type of the Transferee Company (whether public or private or one 

person company): Unlisted Public Company 

(f) Registered office address and e-mail address:

• Registered office address: AMNS House, AMNS 

Township, 27th km, Surat Hazira Road, Hazira, Surat – 

394270, Gujarat, India 

• E-mail Address: pankaj.chourasia@amns.in

(g) Summary of main objects as per memorandum of association; and 

main business carried on by the Transferee Company:

• The main objects of the Transferee Company, as set out in 

its Memorandum of Association, are as under: 
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i. To carry on business of constructional engineers, 

mechanical engineers, Iron Founders, Public Works and 

general Contractors, Constructors Builders, dealers, in 

bridges Steel Frames, Buildings, steel, iron, structures of 

all kinds, iron and steel converters, smiths, wood workers, 

painters, electrical engineers and electricians and 

dredgers. 

ii. To undertake any type of construction work comprising of 

Civil, Mechanical, Electrical and Electronic Works, 

including Construction of Jetties, Breakwater, Casting of 

Concrete Blocks, Beams, Tetrapod's, Roads, Heavy 

Construction Works, etc. 

iii. To act as consulting engineers for construction of Harbour, 

Ports, Buildings, Bridges, Dams, Tunnels, etc., and to 

execute contracts for construction of such works. 

iv. To maintain and undertake repairs of Ships, Barges, Boats, 

Lorries, Tractors, Trailers, Cranes, Plant and Machineries 

of any kind including Earthmoving machineries. 

v. To deal in or manufacture, import, export, trade or use iron 

and steel, hardware, Cement, Lime, Stones, Bricks, Sand, 

China Clay and any other construction materials, Oils, 

Diesels, Timbers, Motor, Paints, Granite, Varnishes, and 

other materials required for the purposes of business of the 

Company. 

vi. To carry out the work of Harbour and Port construction 

including dealing in blue metal, Quarrying of Stone and 

Stone-metals, Transport by means of Lorries, Tippers, 

Tractors, Trailers, or any other suitable means, use Cranes 

or other earthmoving machineries, Compressors, Jack 

Hammers or other equipment. Transport over area by 

barges, floating Crafts, Lighters, Ships, Boats and Vessels, 

Launches, Motorboats, etc., Passenger, Mail, Live Stock 

Goods, Foods and Merchandise and articles of all kinds. 

vii. To own, purchase, hire, import, export, dredgers, or any 

other equipment required for dredging operation and any 

other relevant operations and to undertake construction for 

dredging Harbours, Ports, Rivers, Canals, Dams, etc. 

21



viii. To carry on business as manufacturers, merchants, 

dealers, agents, importers, exporters, buyers, sellers, 

stockists, distributors, processors, assemblers, traders, 

retailers and marketers in all kinds of goods including but 

not limited to consumers electronics, domestic appliances, 

entertainment products, machineries, equipment, media 

and content in all its forms, components and spares, 

accessories, communication services including pre-paid 

and post-paid connections, internet packages, all kinds of 

telecom related products including but not limited to 

mobile handsets, telephone instruments whether corded, 

cordless, mobile or of any other kind, tele - terminals, fax 

machines, telegraphs, recording instruments and devices, 

telephone message / answering machines and devices, 

dialing machines, trunk dialing barring devices, wireless 

sets and other wireless communication devices like radio 

pagers, cellular phones, satellite phones etc, telecom 

switching equipments of all kinds, telecom transmission 

equipments of all kinds, test equipments, instruments, 

apparatus, appliances and accessories and equipment and 

machinery for the manufacture thereof and all kinds of 

services including but not limited to repairs, after sales 

services, food vending services and to assist, develop, 

procure, manage, operate and lease, servicing stations, 

retail outlets, depots and other modes of distribution, 

procurement and marketing of any of the above mentioned 

goods or services across India or overseas and to provide 

technical services in respect thereof or relating thereto. 

ix. To carry on the business of running an online shopping 

portal over internet for all kinds of industrial material, 

construction material, home decor and interior materials 

and consultancy services, mason and carpentry services, to 

act as commission agents for companies on behalf of other 

manufacturers, dealers, carrying and forwarding agents, 

retailers, sellers whose products are listed on the e-

commerce portal, to act as agents or sub- agents for any 

other business whether of a similar nature or not and to 

accept and enter into sub-contracts for the performance 

and carrying on any of the purpose for which the company 

is formed, to offer promotion services, campaign and 

advertising services on and through web portal, providing 

solutions and services related to Web-Technologies, 

Internet and E-commerce, including to design, develop, 
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maintain, operate, own, establish, install, host, provide, 

create, facilitate, supply, sale, purchase, licence or 

otherwise deal in Internet portals, Internet networks, 

Media Portals, Internet solutions, Internet gateways, E-

commerce, Web-site designing, Web based and Web 

enabled services and applications, E-commerce service 

provider, E-commerce solutions, E-commerce platforms, 

E-commerce education, E-commerce technologies and E-

business solutions and to provide consultancy services 

addressed to business process engineering, information 

technology and the design and implementation of 

information technology solutions for Industry and to 

establish computer network, either as part of international 

network or as stand-alone network or otherwise, 

development of websites, Portal Sites and provide high 

speed digital / analog communication links to other 

networks and any other service which is feasible by using 

internet or any other such international networks and to 

create, manage and protect the intellectual property and/ 

or rights associated with providing above-mentioned 

services. 

x. To carry on in India and elsewhere the trade or business of 

manufacturing, prospecting, raising, operating, buying, 

selling, importing, exporting, purchasing or otherwise 

dealing: 

a) in iron and steel as iron mongers, iron masters, steel 

makers and steel converters;  

b) in ferro-silicon, ferro-chromine and/or all products 

made of iron and steel, coking coal, manganese, ferro-

manganese, limestone, refractories, iron ore and other 

alloys; 

c)  as miners, smelters, and iron founders; 

d) in stainless steel, silicon steel, special steel, mild steel 

and in allied products, fireclay, dolomite, limestone, 

refractories, iron ore, bauxite. cement, chemicals, 

fertilizers, manures, distilleries, dye making and 

industrial and non-industrial gas, lime burners, stone 

quarrying concrete manufacturing in all respective 

branches, and other allied input or other materials. 
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• Main Business of the Transferee Company:  

The Transferee Company owns and operates, inter alia, an 

integrated steel manufacturing facility comprising the unit 

for manufacturing of flat rolled products at Hazira, a 

precoated facility at Pune, beneficiation facilities at 

Kirandul and Dabuna, slurry pipelines, pelletisation 

facilities at Vizag and Paradeep and mining of iron ore at 

Keonjhar and Sundargarh. It also operates processing and 

distribution centers and hypermarts at various locations 

across India.  

(a) Details of change of name, registered office and objects of the 

Transferee Company during the last five years: On January 8, 2020, 

the name of the Transferee Company was changed from ‘Essar Steel 

India Limited’ to ‘ArcelorMittal Nippon Steel India Limited’. 

(b) Name of the stock exchange where the securities of the Transferee 

Company are listed, if applicable: N/A

(c) Details of the capital structure of the Transferee Company including 

authorized, issued, subscribed and paid up share capital:

The authorized, issued, subscribed and paid-up capital of the 

Transferee Company as on September 30, 2023, is as follows:

Share Capital Amount In INR 

Authorized Share Capital 

79,90,00,00,000 Equity Shares of INR 10 

each 

7,99,00,00,00,000 

10,00,00,000 10% Cumulative Redeemable 

Preference Shares of INR 10 each 

1,00,00,00,000 

Total 8,00,00,00,00,000 

Issued, Subscribed and Paid-up Share Capital 

25,04,13,06,142 Equity Shares of INR 10 

each 

2,50,41,30,61,420 

Total 2,50,41,30,61,420 

(d) Names of the promoters and directors along with their addresses: 

Sr. No. Name of the 

Director 

Designation/ 

Relation 

Address 
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1. Mr. Aditya 

Mittal 

Chairman 9, Palace Green, 

London W8 4QE, GB.

2. Mr. Prabh 

Das 

Director E-Tower, 1, Pearl 

Gateway 

Tower, Sector-44 

Noida, UP201301. 

3. Mr. Bradley 

Lloyd Davey

Director 41, Golfview Crescent,

Dundas, Ontario 

L9H6V2 

Canada 

4. Mr. Genuino 

Jose 

Magalhaes 

Christino 

Director 144, Rue de la Gare, 

Leudelange 

Luxembourg 

5. Mr. Takahiro 

Mori 

Director 3-8-2 Matsunoki 

Suginami –Ku, 

Tokyo, Japan-1660014

6. Mr. Ichiro 

Sato 

Director 2-6-19, Daita, 

Setagaya-ku, 

Tokyo 155-0033, 

Japan 

7. Mr. Yoshiaki 

Kusuhara 

Director 4-21-30-602, 

Takanawa, 

Minato-ku 

Tokyo, 1080074-Japan

8. Mr. Hiroshi 

Ebina 

Director D1/39, 2nd Floor, 

Vasant Vihar 

New Delhi-110057 

9. Mr. Dilip 

Oommen 

Director and 

CEO 

D-5/1 Nand Niketan 

Essar 

Township, Surat 

Hazira Road, 

Surat-394270 

10. Mr. 

Tomomitsu 

Inada 

Whole Time 

Director 

5-27-2 Umezato 

Suginami Ward 

Tokyo-Japan-1660011

11. Mr. Kalyan 

Ghosh 

Alternate 

Director to Mr. 

Bradley Lloyd 

Davey 

A-3/304 Tower-3 

Silver city, 

Sector-93A, Noida, 

Gautam Budh Nagar, 

UP- 201304. 
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12.  Mr. Keiji 

Kubota 

Alternate 

Director to Mr. 

Ichiro Sato 

8-13-1, Kitamachi, 

Nerimaku 

Tokyo-1790081 

Japan 

Sr. No. Name of the 

Promoter 

Designation/ 

Relation 

Address 

N/A 

(iii) If the Scheme relates to more than one company, the fact and details of any 

relationship subsisting between such companies who are parties to the 

Scheme, including holding, subsidiary or of associate companies: 

The Transferor and the Transferee Company have a common ultimate parent 

company and are fellow subsidiaries.

(iv) The date of the board meeting at which the scheme was approved by the 

board of directors including name of the directors who voted in favour of 

the resolution, who voted against the resolution and who did not vote or 

participate on such resolution:  

A. Transferor Company 

(a) The Board of Directors of the Transferor Company approved the Scheme at 

its meeting held on November 3, 2023 in the following manner: 

Directors who attended the meeting: 

1. Mr. Kalyan Ghosh 

2. Mr. Devinder Singh Arora 

3. Mr. Hiroshi Ebina 

4. Mr. Keiji Kubota 

5. Ms. Anuprita Mehta

Directors who voted in favour of the resolution: 

1. Mr. Kalyan Ghosh 

2. Mr. Devinder Singh Arora 

3. Mr. Hiroshi Ebina 

4. Mr. Keiji Kubota 

5. Ms. Anuprita Mehta

Directors who voted against the resolution: 
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None

(b) A copy of the report adopted by the Board of Directors of the Transferor 

Company at its meeting held on November 3, 2023 pursuant to the provisions 

of Section 232(2)(c) of the Companies Act, 2013 is enclosed herewith as 

Annexure 4. 

B. Transferee Company

(a) The Board of Directors of the Transferee Company approved the Scheme at 

its at its meeting held on November 3, 2023 in the following manner: 

Directors who attended the meeting: 

1. Mr. Prabh Das  

2. Mr. Dilip Oommen  
3. Mr. Hiroshi Ebina  
4. Mr. Kalyan Ghosh 
5. Mr. Keiji Kubota 

Directors who voted in favour of the resolution: 

1. Mr. Prabh Das  

2. Mr. Dilip Oommen  
3. Mr. Hiroshi Ebina  
4. Mr. Kalyan Ghosh 
5. Mr. Keiji Kubota 

Directors who voted against the resolution: 

None

(b) A copy of the report adopted by the Board of Directors of the Transferee 

Company at its meeting held on November 3, 2023 pursuant to the provisions 

of Section 232(2)(c) of the Companies Act, 2013 is enclosed herewith as 

Annexure 5. 

(v) Explanatory statement disclosing details of the Scheme: 

(a) Parties involved in the Scheme:  

The Scheme is only an arrangement between the Transferor Company, the 

Transferee Company and their respective shareholders. The Scheme is not 
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an arrangement with the creditors (secured or unsecured) of the respective 

companies.

(b) In case of amalgamation or merger, appointed date, effective date, 

share exchange ratio (if applicable) and other considerations, if any: 

• Appointed Date:  

November 10, 2022

• Effective Date:  

Refers to the date on which the certified copy of the order of Tribunal 

sanctioning the Scheme is filed with the relevant Registrar of Companies 

by the Amalgamating Company and the Amalgamated Company or such 

other date as may be approved by the Tribunal.

• Share Exchange Ratio: 

555,13,95,960 (Five Hundred and Fifty-Five Crore, Thirteen Lakh 

Ninety-Five Thousand Nine Hundred and Sixty) Preference Shares of 

Amalgamated Company/Transferee Company (of INR 10/- each fully 

paid up) for 402,00,00,000 (Four Hundred and Two Crore) equity shares 

of Amalgamating Company/Transferor Company (of INR 10/- each 

fully paid up). 

(c) Summary of valuation report including basis of valuation and fairness 

opinion of registered valuer: 

That the fair valuation for the purpose of proposed issuance in the manner 

set out in Clause 2.6 of the Scheme on the Record Date of non-convertible 

redeemable preference shares of the Amalgamated Company/Transferee 

Company, each having face value of INR 10/- each, credited as fully paid-

up to the shareholders of Amalgamating Company/Transferor Company as 

consideration in lieu of amalgamation of the Amalgamating 

Company/Transferor Company into and with the Amalgamated 

Company/Transferee Company has been arrived at, by the registered valuer 

PwC Business Consulting Services LLP in the Valuation Report issued by 

them. 

Based on the said Valuation Report, the registered valuer PwC Business 

Consulting Services LLP has recommended the following share exchange 

ratio: 555,13,95,960 (Five Hundred and Fifty-Five Crore, Thirteen Lakh 

Ninety-Five Thousand Nine Hundred and Sixty) Preference Shares of 

Amalgamated Company/Transferee Company (of INR 10/- each fully paid 

up) for 402,00,00,000 (Four Hundred and Two Crore) equity shares of 
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Amalgamating Company/Transferor Company (of INR 10/- each fully paid 

up). 

The Valuation Report dated October 27, 2023, by the registered valuer PwC 

Business Consulting Services LLP, relating to the fair value and 

recommending the share exchange ratio is annexed herewith and marked as 

Annexure 3. 

(d) Details of capital or debt restructuring, if any:

The Scheme does not contemplate any debt restructuring nor are any of the 

Scheme Entities undergoing any debt restructuring. The manner in which 

capital of the Scheme Entities would be restructured has been discussed 

above. 

(e) Rationale and Benefits of the Scheme:

a. Creation of synergies: The concentration of the respective business of the 

Amalgamating Company and Amalgamated Company in one entity as 

contemplated in the Scheme, will enhance combined competitive strength 

and result in synergies, which shall best serve the existing market. 

b. Streamlining efficient structure: The proposed amalgamation of the 

Amalgamating Company into and with the Amalgamated Company will 

remove inefficiencies, unlock intrinsic value of assets and combine similar 

business interests into a single corporate entity, resulting in simplification, 

and efficient administration. 

c. Consolidation of business operations: The proposed amalgamation will 

achieve consolidation of business operations of the Amalgamating 

Company and Amalgamated Company, resulting in economies of scale, 

improved allocation of capital, and optimization of cash flows, which will 

consequently contribute to the overall growth and value creation of the 

Amalgamated Company. Therefore, the Amalgamated Company, as the 

amalgamated entity, will have an enhanced value and return for its 

shareholders. 

d. Reduction in costs: The proposed amalgamation will enable the 

Amalgamated Company to optimize the resources required for overall 

general and administrative purposes by avoiding replication of such 

resources against several group companies operating within the same 

market. The Amalgamated Company will be able to use its existing 

resources as well as the resources of the Amalgamating Company, which 

is expected to reduce the cost of maintaining and using separate resources. 
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e. Value maximization: The proposed amalgamation envisages the movement 

of symbiotic assets that are presently held by Amalgamating Company into 

Amalgamated Company to improve prospects for utilization of such assets, 

operations and inter-dependency, while simultaneously reducing 

redundancy, thereby increasing the overall value generated by the 

businesses in India. 

f. Improved customer satisfaction: The proposed amalgamation will make it 

easier to address needs of customers by providing them uniform product 

and service experience, on-time supplies, improved service levels thereby 

improving customer satisfaction. 

g. Improved safety, environment and sustainability practices: The proposed 

amalgamation will result in increased coverage of plant automation across 

plants of the Amalgamating Company by using the information technology 

applications and systems of the Amalgamated Company. 

(f) Amount due to Creditors 

• The Transferor and the Transferee Company do not have any Secured 

Creditors as on October 5, 2023. 

• The Transferor Company has a total of 380 unsecured creditors having a 

debt of value INR 8,62,05,57,581/- as on October 5, 2023.  

• The Transferee Company has a total of 2596 unsecured creditors, with 

2595 creditors having a debt of value INR 346,295,934,891/- and 1 

creditor having a debt of value USD 1,072,587,266/-.  

(vi) Disclosure about the Effect of the Scheme on:  

Sr. No. Stakeholder Transferor 

Company 

Transferee 

Company 

(a) Shareholders/Promoters The Transferor Company has only 

one class of shares, i.e., equity shares, 

and all such equity shares are held, 

directly and indirectly, by AM 

Mining India Private Limited (“AM 

Mining”). 

As stated in Clause 2.6 of the 

Scheme, and based on the Valuation 

Report and the independent judgment 
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Sr. No. Stakeholder Transferor 

Company 

Transferee 

Company 

of the board of directors of the 

Transferor Company and the 

Transferee Company, all the equity 

shares issued by the Transferor 

Company and held by its 

shareholders and/or its nominees 

shall stand cancelled and 

extinguished in entirety pursuant to 

this Scheme, and in lieu thereof, the 

Transferee Company shall, without 

any further act or deed, issue and allot 

shareholders of Transferor Company, 

as on the Record Date (as defined in 

the Scheme), non-convertible 

redeemable preference shares of the 

Transferee Company, each having 

face value of INR 10/- each, credited 

as fully paid-up, subject to and after 

cancellation of shares pursuant to 

Clause 3.1(vi) of the Scheme. 

(b) Employees (including 

Key Managerial 

Personnel) 

As stated in Clauses 2.1.2(xxii), 

(xxiii) and (xxiv) of the Scheme, all 

the staff and employees of each of the 

Transferor Company, who are in such 

employment on the Effective Date 

(as defined in the Scheme), will 

become staff and employees of the 

Transferee Company, and subject to 

the provisions of the Scheme, on 

terms and conditions not less 

favourable than those on which they 

are engaged by the Transferor 

Company and without any 

interruption of or break in service as 

a result of the Scheme. The 

Transferee Company will take into 

account the past services of the 

employees of the Transferor 

Company, for the purpose of payment 

of any employment benefits. Further, 

the Transferee Company will comply 
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Sr. No. Stakeholder Transferor 

Company 

Transferee 

Company 

with any agreement/settlement 

entered into with any labour unions 

or employees of the Transferor 

Company. 

(c) Directors The Board will 

cease to exist upon 

dissolution of the 

Transferor 

Company pursuant 

to the Scheme. 

None of the 

directors of the 

Transferor 

Company are 

concerned or 

interested, 

financially or 

otherwise, in the 

Scheme.  

There will be 

no impact on 

the board of 

directors of the 

Transferee 

Company 

pursuant to the 

Scheme. 

(d) Depositors The Transferor and the Transferee 

Company do not have any public 

deposits and accordingly, they do not 

have any depositors. 

(e) Creditors Under the Scheme, there is no 

arrangement with the creditors of the 

Transferor or the Transferee 

Company. With effect from the 

Effective Date and as provided in the 

Scheme, the creditors of the 

Transferor Company shall become 

creditors of the Transferee Company. 

No compromise is offered under the 

Scheme to any of the creditors of the 

Transferor or Transferee Company. 

The liability of the creditors of the 

Transferor Company is neither being 

reduced nor being extinguished and, 

consequently, the creditors of each of 

the Transferee Company and the 

Transferor Company will not be 
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Sr. No. Stakeholder Transferor 

Company 

Transferee 

Company 

affected by the Scheme in any 

manner. 

(f) Debenture Holders The Transferor Company and the 

Transferee Company do not have any 

debentures outstanding as on date 

and accordingly, it does not have any 

debenture holders.  

(g) Deposit Trustee & 

Debenture Trustee 

The Transferor and the Transferee 

Company do not have any public 

deposits. Accordingly, the Transferor 

and Transferee Company have not 

appointed any Deposit Trustee or 

Debenture Trustee.  

(vii) Disclosure about effect of Scheme on material interests of directors, Key 

Managerial Personnel and debenture trustee: 

The Directors and KMPs do not have any other material interest, financial or 

otherwise in the Scheme. There shall be no effect upon the Directors and 

KMPs of AMNS Khopoli. Further, as mentioned above, AMNS Khopoli does 

not have any debenture trustee.

(viii) Investigation or proceedings, if any, pending against the Transferor 

Company under the Act:

There are no proceedings pending against the Transferor Company under the 

Act, or under the Companies Act, 1956.  

(ix) Details of the availability of the following documents for obtaining extract 

from or for making or obtaining copies of or for inspection by the 

creditors of the Transferor Company: 

Copies of the following documents will be open for inspection to the 

Shareholders of the Transferor Company at its registered office situated at 

Admin Block, Survey No. 71-75, Village Donvat, Khopoli-Pen Road, 

Khalapur, Raigarh, Maharashtra - 4102023, India between 11:00 A.M. and 

1:00 P.M. on all days except Saturday, Sunday and public holidays up to the 

date of the Meeting. 

If any Shareholder wishes to physically inspect the documents at the registered 

office of AMNS Khopoli, copies of the below documents will be made 

available free of charge to Shareholders who may require the same within a 

day of the receipt of requisition. Shareholders may also request for an 

electronic / soft copy of the below mentioned documents by writing an email 
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to AMNS Khopoli at rohit.sharma1@amns.in or may access such documents 

on the website of AMNSI at the following weblink www.amns.in or at the 

website of CDSL at the following weblink www.evotingindia.com. 

(a) Last audited financial statements of AMNS Khopoli as on March 31, 

2023; 

(b) Unaudited financial statements of AMNS Khopoli as on August 31, 

2023; 

(c) Copy of the order of the Hon’ble Tribunal in pursuance of which meeting 

is to be convened; 

(d) Copy of the Scheme; 

(e) Auditor’s certificate for accounting treatment under Section 133 of the 

Act; 

(f) Certificate issued by the Chartered Accountant certifying the list of 

Shareholders, Secured Creditors (nil) and Unsecured Creditors.  

(x) Details of approvals, sanctions or no-objection(s), if any, from regulatory 

or any other governmental authorities required, received or pending for 

the proposed Scheme: 

(a)       The Transferor Company and the Transferee Company have made 

separate applications before the Hon’ble National Company Law 

Tribunal, benches at Mumbai and Ahmedabad, for sanction of the 

Scheme under Sections 230 to 232 of the Companies Act, 2013. 

(b)       As directed by the NCLT, Mumbai Bench by its order dated January 22, 

2024 the Transferor Company shall serve notices, along with a copy of 

the Scheme, under Section 230(5) of the Act to the: 

(i) Central Government through Regional Director, Western Region, 

Mumbai, (ii) Registrar of Companies, Mumbai (iii) concerned 

Income Tax Authorities viz. The Principal Commissioner of 

Income Tax (Central) – 3, Mumbai and (iv) Official Liquidator, 

Mumbai 

(ii) A copy of the proposed Scheme shall be filed by the Transferor 

Company with the Registrar of Companies, Mumbai. 
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Sd/- 

Abhishek Sanghi 

Chairperson appointed for the Meeting 

Dated February 1, 2024 

Place: Mumbai 

Registered Office: 

Admin Block, Survey No. 71-75, Village Donvat, 

Khopoli-Pen Road, Khalapur, Raigarh 

Maharashtra - 410203, India
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